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[ Letterhead of G bson, Dunn & Crutcher LLP]

Decenber 20, 2001

At nros Ener gy Corporation
1800 Three Lincoln Centre
5430 LBJ Freeway

Dal | as, Texas 75240

Re: At nos Energy Corporation Public Ofering
Ladi es and Gentl enen:

As counsel for Atnpbs Energy Corporation (the "Conpany"), we are
famliar with the Conpany's Registration Statenent on Form S-3 (the
"Registration Statenent”) filed with the Securities and Exchange Conm ssion (the
"SEC') under the Securities Act of 1933 (as anended, the "Act"), on the date
hereof, with respect to the offering and issuance fromtine to tine by the
Conpany of up to $600, 000, 000 aggregate offering price of the following: (i) one
or nore series of its debt securities (the "Debt Securities") or (ii) shares of
its Compn Stock, no par val ue per share (the "Conmon Stock").

In connection with our exami nation of docunents as hereinafter
descri bed, we have assuned the genui neness of all signhatures on, and the
authenticity of, all docunents submitted to us as originals and the conformty
to original docunents of all docunments submitted to us as copies. Wth respect
to agreenents and instrunents executed by natural persons, we have assuned the
| egal conpetency of such persons.

For the purpose of rendering this opinion, we have nmade such factua
and | egal exam nation as we deemed necessary under the circunstances, and in
that connecti on we have exam ned, anmong other things, originals or copies of the
fol | owi ng:
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(1) The Restated Articles of Incorporation of the Conpany, as
amended to date;

(2) The Amended and Restated Byl aws of the Conpany, as amended to
dat e;

(3) The I ndenture, dated as of May 22, 2001, between the Conpany
and SunTrust Bank, as trustee, filed as an exhibit to the
Regi stration Statenent (as anended or supplenented in
accordance with the terns thereof, the "Indenture");

(4) Such records of the corporate proceedi ngs of the Conpany, and
such ot her documents that we consi dered necessary or
appropriate for the purpose of rendering this opinion; and

(5) Such other certificates and assurances from public officials,

officers and representatives of the Conpany that we considered
necessary or appropriate for the purpose of rendering this
opi ni on.

On the basis of the foregoing exam nation, and in reliance thereon, we

are of the opinion that (subject to conpliance with the pertinent provisions of
the Act and, with respect to the Indenture and the Debt Securities, the Trust

I ndenture Act of 1939, as anended, and to conpliance with such securities or
"bl ue sky" laws of any jurisdiction as nmay be applicable):

1.
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When (a) the Debt Securities shall have been authorized, executed and
aut henticated in accordance with the terns of the Indenture and (b) the
Debt Securities shall have been issued and sold as described in the
Regi stration Statenent, and if in an underwitten offering, in
accordance with the terms and conditions of the applicable underwiting
agreenent, and in a manner contenplated in the Registration Statenent,

i ncluding the prospectus supplenent relating to any such Debt
Securities, the Debt Securities will be duly authorized and valid and
bi ndi ng obligations of the Conpany, subject to the effect of any
bankruptcy, insolvency, reorganization, moratorium arrangenent, or
simlar laws affecting the enforcenent of creditors' rights generally
(including, without limtation, the effect of statutory or other |aws
regardi ng fraudul ent transfers or preferential transfers) and genera
principles of equity, regardl ess of whether enforceability is
considered in a proceeding in equity or at |aw.

When the Common Stock shall have been authorized, issued and sold
within the imts and as described in the Registration Statenent, and
if in an underwitten offering, in accordance with the terns and
conditions of the applicable underwiting agreenent, and in a manner
contenplated in the Registration Statenent, including the prospectus
suppl enent relating to the applicable offering of such Comon Stock,
the Common Stock will be validly issued, fully paid and nonassessabl e.

At ros Ener gy Corporation
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This opinion is limted to the present laws of the States of Texas and
New York, the present federal laws of the United States, and to the present
judicial interpretations thereof and to the facts as they presently exist. W
express no opinion as to the effect of the aws of the Commonweal th of Virginia
on any such issuance, paynent and nonassessability of the Common Stock. W
undertake no obligation to advise you as a result of devel opments occurring
after the date hereof or as a result of facts or circunmstances brought to our
attention after the date hereof.

This opinion may be filed as an exhibit to the Registration Statenent.
Consent is also given to the reference to this firmunder the caption "Lega
Matters" in the prospectus contained in the Registration Statenment. In giving
this consent, we do not adnmit we are included in the category of persons whose
consent is required under Section 7 of the Act or the rules and regul ations of
the SEC pronul gat ed t hereunder.

Very truly yours,
/'s/ G BSON, DUNN & CRUTCHER LLP

G bson, Dunn & Crutcher LLP

| FS/ QvS/ KEM
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